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AGREEMENT FOR THE OPERATION
OF THE
SUNNYVALE MATERIALS RECOVERY AND TRANSFER STATION

THIS AGREEMENT is made as of this day of February, 2007,
by and between the CITY OF SUNNYVALE, a municipal corporation

referred to as the “City”) and

(hereinafter

40000, et seq. (hereinaft
agency, and all local age:

source reduction, rec

City entered into an agreement with Waste Management of California,
Inc., dated as of Septe ber 10, 1991 for long term disposal of solid waste (hereinafter

referred to as “Di Contract”). The City of Mountain View and the City of Palo

Alto (hereinafter collectively referred to as the “Neighboring Cities”) also entered into
companion agreements with Waste Management of California, Inc. (hereinafter
referred to as the “Neighboring Cities’ Disposal Contracts”). The Disposal Contract
and the Neighboring Cities’ Disposal Contracts all contemplate the initial delivery of
Municipal Solid Waste from the City and the Neighboring Cities to a materials recovery
and transfer station (hereinafter referred to as “Station”) for processing, with only the

residue which is not recycled then to be compacted and thereafter transported to and
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disposed of at the Kirby Canyon Sanitary Landfill in San Jose, which is operated by
Waste Management of California, Inc. The recycling operations conducted at the
Station, which was constructed by the City, are integral and important components of
the City’s and the Neighboring Cities’ strategies for implementing the Act and are
incorporated into each city’s Source Reduction and Recycling Element which, in turn,
have been incorporated into the Santa Clara County Integrated
Plan.

ste Management

4. Acting on its own behalf, and on behalf of t

issued on , 2006, a Request for Pro ter referred to
as “RFP”) seeking proposals from qualified firms to 2
and process Municipal Solid Waste and Recyc]
Neighboring Cities (which three (3) cities are her

level of recycling tow

services.
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ARTICLE 1. DEFINITIONS

Unless the context otherwise requires, capitalized terms used in this Agreement
will have the meanings specified in Exhibit A to this Agreement, which is attached

hereto and incorporated herein by this reference.
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ARTICLE 2. TERM OF AGREEMENT

2.01 Effective Date. The effective date of this Agreement shall be
, 2007 (“Effective Date”).

2.02 Term. The Term of the Agreement shall commence on the Effective

Date and shall end at midnight on December 31, 2014, unless extended as provided in

Section 2.03. Contractor’s obligation to operate the Station shall
1, 2008. :

imence January

2.03 Option to Extend Term. The City

Agreement for one (1) or more periods of three (3
year, on the same terms and conditions. If Cit;

deliver a written notice to Contractor at least‘“%s1x

1 :,‘1':‘0‘ Effectiveness of Agreement. The obligation of the

1is Agreement is subject to satisfaction, on or before the

A curacy of Representations. The representations and

warranties mad ontractor in Article 8 of this Agreement shall be true and correct
on and as of the Effective Date, and a certification to that effect dated as of the

Effective Date shall be delivered by Contractor to City on the Effective Date.

B. Absence of Litigation. There shall be no litigation pending on the

Effective Date in any court challenging the execution of this Agreement or seeking to

restrain or enjoin its performance.
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C. Furnishing of Bond. Contractor has furnished the Performance

Bond required by Section 7.03.

D. Furnishing of Guaranty. Contractor has furnished the Guaranty

required by Section 10.23.

remedies under this Agreement for Contractor’s failure deliver the bond. Each party

is obligated to perform in good faith th

ns, if any, which.this Agreement requires

it to perform before the Effective Date ate towards the satisfaction of the

conditions set forth above.

1244033.3



ARTICLE 3. OPERATION OF TRANSFER STATION

3.01 Receipt of Municipal Solid Waste and Recyclable Materials.
Commencing on January 1, 2008 and continuing throughout the Term, Contractor
shall receive and accept (1) all Municipal Solid Waste (“MSW”) and Source-Separated
Recyclable Materials delivered to the Station by or on behalf of City, the other

Participating Agencies and its or their Designated Haulers; (2) Pu

| and accepted for processing at the Station,
be assigﬁéd' third priority and Contractor shall operate the Station

ated priorities.

Recyclable M

Designated Haul To that end, and by way of example and not limitation, City may

direct that materials from outside the Participating Agencies not be accepted during
peak hours (10 a.m. to 2 p.m.) or when vehicles of Designated Haulers from any of the
Participating Agencies are delayed entry beyond the times allowed in Section 3.12.
Vehicles carrying materials from outside the Participating Agencies shall be refused

entry during such periods.
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3.03 Days and Hours of Operation. Contractor shall operate the Station,

as specified in this Section, every day of the year except January 1, the fourth (4th)
Thursday of November, and December 25 (“the holidays”).

Contractor shall operate the Station for the receipt and processing of Municipal
Solid Waste and Recyclable Materials from City, the other Participating Agencies and

their respective Designated Haulers at least twelve (12) hours p _Monday
ng a holiday which

rations-shall be 5 a.m. to 5

through Friday and on Saturdays which occur in weeks co
falls on a weekday. These minimum hours of full-scale o

p.m. On all other Saturdays the Contractor shall op r the receipt

and processing of Municipal Solid Waste and Recyclable Materials fro ity, other

Participating Agencies and their respective D :ated Ha lers between ‘hours of 8

a.m. and 3 p.m.

Contractor shall operate the S on for the receipt and processing of Publicly

from 8 a.m. to 5 p.m.

three (3) holidays. With

Hauled Waste, and shall operate the buy /drop-off cen

every day, including Saturday and Sund?y, except fc

for processing of Municipal Solid Waste and

of Municipal Solid Waste to the Disposal Facility

Sam.- 5Spm.

e wood chipping equipment: 8 am.- 5pm.

e compactors: 7 a.m. - 10 p.m.

3.04 Receipt and Processing of Material from Extended Service Area.

City may at any time, and from time to time, require Contractor to receive and process

Municipal Solid Waste and/or Recyclable Materials which originate in the Extended
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Service Area. Unless and until City does so, Contractor shall not receive any

Municipal Solid Waste or Recyclable Material from outside the Primary Service Area.

City has no obligation to Contractor to allow materials from outside the Primary

Service Area to be delivered to the Station.

If City directs Contractor to receive and process Municipal Solid Waste from the

Extended Service Area, either party may request that a waste characterization study of

Service Area, and (2) if so, whether an.:

Minimum Recycling Level. If the parti

. mmarlzed beloW in Subsections B, C, D, and E, described in Exhibit B-1,
he matenal flow dlagram attached as Exhibit B-2.

and 111ustratéd ]

B. Processing of Municipal Solid Waste; Minimum Recycling Level

1. Municipal Solid Waste delivered by the Participating
Agencies and their Designated Haulers, and Publicly Hauled Waste, shall be sorted to
recover materials for Recycling including paper and other fibers, metals, wood, glass
and plastic. Contractor shall Recycle not less than seventeen and one-half percent

(17.5%) by weight of Municipal Solid Waste (including Publicly Hauled Waste)
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delivered to the Station, which percentage is hereinafter referred to as the “Minimum
Recycling Level.” In addition, Contractor shall use all reasonable efforts to Recycle the
maximum economically feasible amount. Contractor’s performance in achieving the
Minimum Recycling Level will be measured on a fiscal year basis. The Recycling Level

achieved by Contractor will be calculated as shown on Exhibit P.

If Contractor fails to achieve the Minimum R ling Level in any

fiscal year, it shall pay City the sum obtained by multiplying the Disposal Fee per Ton

in effect during such fiscal year by the difference, in To he number of
Tons which, if Recycled, would have achieved the Mi

number of Tons actually Recycled.

Contractor. Payment of the foregoing e

represented by failure to achieve the Mi

Haulers or by other persons under contract, which are delivered to the Station for

marketing in accordance with Section 3.16. Recycling of these materials does not

count towards Contractor’s achievement of the Minimum Recycling Level.

Contractor shall be responsible for handling, storage and marketing of
used motor oil. Contractor shall drain oil containers used by the Participating

Agencies’ curbside collection programs of all free-flowing residue and shall make
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reusable emptied containers available to the operators of the curbside collection

programs for reuse.

If City initiates collection of Source-Separated Food Waste, Contractor

will process such materials for composting in the manner and for the price described
in Exhibit B-3.

. Source-Separated Yard Trimmings may

. compost facility identified in Contractor’s pi‘oposal or

processing of overed by the Base Annual Payment provided in Section

5.02.B.

Composting, Transformation or Recycling of Source-Separated Yard
Trimmings does not count toward Contractor’s achievement of the Minimum Recycling

Level.

City has no obligation to approve use of Source-Separated Yard

Trimmings either as alternative daily cover or as fuel for a biomass facility.

10
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E. Buyback/Dropoff Center. Contractor shall establish and operate

a buyback/dropoff center within the Station. The purpose of the Buyback/Dropoff
Center is to receive Source-Separated Recyclable Materials that are delivered to the

Station by members of the public to process and then to market such materials.

The following materials will be accepted at the dropoff center:

. Newsprint

. Glass bottles, jars and other bever :

J Aluminum

J Metals

e  Corrugated cardboard and Kraft-paper

o High grade office pap
. Mixed paper
Plastics (HDPEPET)

\ll containers for which a California Redemption Value (“CRV?”)
established now or during the Term.

s directed by City, other materials that are accepted at other
facilities similar to the Station and located in Alameda, San
Mateo and Santa Clara Counties.

* From residential generators only.

Contractor shall establish prices to be paid for materials accepted at the
Buyback/Dropoff Center and shall maintain complete and accurate records of
purchase transactions. Such prices shall be within ten percent (10%), plus or minus,

11
1244033.3



of the average prices paid for similar materials purchased in retail quantities from
individual customers in similar facilities in Alameda, San Mateo and Santa Clara
counties. These average prices will be established by a survey of these facilities
conducted once a year by Contractor in July, with the results provided in a written

report to City on or before July 31 of each year commencing July 2008.

City shall reimburse Contractor for a portion of the-prices paid to users

Contractor shall provide, in the vicin ity of t

separate bin in which members of the public may depos1t, without charge, Sharps.

facility to be used. City s

Sharps.

3.06 Perm:.ts City will obtain renewals of all operating permits and

approvals from governmental agencies listed on Exhibit D.

If new operating permits and approvals (or amendments to the permits and
approvals obtained by City) become necessary during the Term, by virtue of
Contractor’s operations, it will be the responsibility of Contractor to obtain them. City
will assist the Contractor in obtaining them provided that the operations which give
rise to the need for them are in compliance with this Agreement. Contractor shall

12
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submit a draft of all applications for operating permits (and for subsequent renewals
or modifications thereof) to the City for its review and approval prior to filing an
application with the permitting agency. Contractor shall keep the City fully informed
at all times on the status of all permit applications, including meetings with agency
staff and hearings on permit applications before the agency’s governing board.

Contractor shall apply for permits in its own name or in the name of the City, as

directed by the City. Contractor shall not agree to permit term onditions on any

permit which is to be issued in the name of the City withou h prior written consent

maintenance Contrgé’tor of the Station and transportation by Contractor of

Municipal Solid ‘ e to the Disposal Facility, which were adopted by the City Council
when the FEIR was certified and which are listed on Exhibit F.

3.08 Hazardous Waste. Contractor shall, upon commencement of

operations at the Station, implement a Hazardous Waste Exclusion Program (“HWEP”),
the minimum requirements for which are set out in Exhibit G, in a diligent, reasonable
and non-discriminatory manner. If the California Integrated Waste Management

Board or the California EPA require additional measures to be incorporated into the

13
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HWEP, Contractor shall comply with such additional measures. Contractor shall
temporarily store materials discovered through the HWEP (or otherwise) that cannot
be processed at the Station or accepted at the Disposal Facility in the appropriate
storage areas provided at the Station for this purpose. Contractor shall arrange and
pay for the safe and lawful disposal of such waste, subject to reimbursement as

provided in Section 5.05.

The operator of the Disposal Facility is required to con its own independent

HWEP which will entail checking of loads delivered from tk
the operator of the Disposal Facility rejects material

)Stat;o’ by Contractor. If

rs of Municipal Solid Waste to
to the Station, Contractor shall be
ay have against such transporters,

m City or the Participating Agencies.

3.09 Eq uip: kment. City will provide the equipment listed on Exhibit H-1.
Contractor shall ﬁi;ovide all other equipment, sufficient in number and capacity to
perform safely and efficiently the work required by this Agreement including but not
limited to the equipment listed on Exhibit H-2. All equipment furnished by Contractor
shall be new and unused as of January 2008, and suitable in design and construction
for arduous, heavy-duty service in a solid waste transfer station operation. All

equipment shall comply with all applicable laws and regulations.

14
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The number of Transfer Vehicles and other equipment shown on Exhibit H-2 is
based on throughput of Municipal Solid Waste at the level anticipated at the
commencement of the Term. The parties recognize that volume may increase over
time and that additional Transfer Vehicles and/or other equipment would be needed if
and when it does. Contractor will acquire and operate such additional Transfer

Vehicles and/or other equipment as needed to receive, process and transfer up to

1500 Tons per day, while continuing to meet performance stand: equired by this

Agreement, and there shall be no increase in the Contracto mpensation provided

in Article 5 as a result. All Transfer Vehicles must be ¢ be ' ng loaded from

either top or rear.

to furnish, it sh ,qﬁest City’s permission to do so and provide to City, for its
approval, comple e and accurate copies of all equipment leases which it proposes to
enter into. The leases must provide that the lessor will, if requested, consent to their
assignment to City without charge upon the expiration or earlier termination of this
Agreement and must provide adequate mechanisms for the City to acquire title to

equipment if desired.

15
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3.10 Personnel.

A. Contractor shall furnish qualified competent drivers and
maintenance, supervisory, clerical, laborers and other personnel in sufficient numbers
to perform the work required by this Agreement (including the continued and
uninterrupted operation and maintenance of the Station and the transfer of Municipal

Solid Waste to the Disposal Facility and Recyclable Materials to

et) in a safe and
ng the Station shall be

efficient manner. The minimum complement of personnel st
as shown on Exhibit I-1. The parties recognize that thro ‘
over time and that this increased volume could requi
Contractor will add personnel as needed to oper
Minimum Recycling Level, without any incre
provided for in Article 5, provided that the annual a:

Trimmings is not in excess of 280,000 Tons.

Contractor shall fi |

B.

who are eligi r emnployment under subparagraph B, the Contractor shall maintain

a list of the pred r contractor’s employees who were not offered employment. If
any positions become available during the first six (6) months of operation (i.e., from
January 1, 2008 through June 30, 2008), Contractor shall offer employment to

persons on the list by seniority within each job classification.

D. The job classifications covered by this section are drivers, sorters,
mechanics, and operators. It does not apply to management, supervisory,

administrative or clerical employees.

16
1244033.3



E. Upon commencement of operation of the Station on January 1,
2008, Contractor shall pay its drivers, sorters, mechanics and other employees
working directly under this Agreement, and based at the Station, wages and benefits
no less than the general prevailing rate of wages applicable to the work to be done, as
determined by the Director of the California Department of Industrial Relations in a

letter dated February 28, 2006, attached as Exhibit I-2, increased in each case by the

same percentage that the Consumer Price Index, All Urban Co § for the San

Francisco-Oakland-San Jose Metropolitan Area has increas tween April 2004

category shall be

tractor’s Base Annual

insurance coveriny ch workers in the amount required by Section 7.02.A.1 and with

poliéies meeting the other requirements of Section 7.02.A.

Contractor is responsible for providing qualified and competent workers,
whether as direct employees or through workers furnished by an independent
contractor. Contractor is also responsible for providing sufficient training to all

workers so that they can perform the work in a safe and competent manner and are

17
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thoroughly familiar with the work which Contractor is required to perform and the

standards it is required to meet under this Agreement.

If workers provided by a particular independent contractor prove persistently
unsatisfactory, City may require that Contractor either secure workers through a

different independent contractor or hire qualified and competent employees directly.

Contractor shall defend and indemnify City from and against or suit filed by

any independent contractor furnishing workers to Contrac

3.11 Other Operating Procedures an

foregoing, Contractor shall conduct its operati i .requirements

of the California Integrated Waste Management Board
Title 14 and Title 27 of the California Code of Regulat

l tly in effect (as codified in
s) and as they may be
changed from time to time, and with ds contained in

Exhibit J.

3.12 Tuarnaro
operate the Station so that:

e of Waste Collection Vehicles. Contractor shall

ipating Agencies and their Designated Haulers
the scale house weighing operation in no

vehicle, measured from the vehicle’s entry onto the

" B. All ve _“1cles of Participating Agencies and their Designated Haulers

are able to unload andf'_epart from the Station in no more than fifteen (15) minutes

from their 1eav1ng; scale house;

C. All vehicles carrying Publicly Hauled Waste do not wait an

unreasonable amount of time at the scale house or for an assigned place to dump.

3.13 Weighing. Contractor shall operate and maintain the scale system at
the Station. Weighing operations shall be conducted in accordance with standards

and procedures set out on Exhibit J. City will provide four (4) scales at the Station

18
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with digital instrumentation. Contractor shall furnish all hardware (including
computers, cabling and terminals) and software (including memory) and all other
items necessary to generate, at a minimum, all the reports contained in Exhibits O-1
through O-13. The software shall have the capabilities described in Exhibit O-14. The

Contractor shall be solely responsible for operation of the computers and software.

Contractor shall provide City with licenses and all other df‘:il;pbgntation

necessary or useful for City to operate the computers and software updn expiration or

earlier termination of the Agreement.

City.

3.14 Collection of Public ﬁsg Fe

Contractor shal

[0} rate with all the Participating Agencies in providing free

dumping weekends during Cleanup Campaigns and in use of “free dumping” coupons
by residents of the Participating Agencies. Extra dumping weekends are currently
held at the Station four (4) times per year, and cleanup campaigns by the City’s
franchised hauler occur in the spring and fall. Other neighborhood cleanup activities
by the City’s franchised hauler are held at various times during the year.

Neighborhood cleanups use roll-off boxes which are dumped at the Station typically on

19
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Saturdays. In addition, Contractor shall cooperate with City in other events, including

periodic document shredding at the Station.

3.16 Marketing of Recyclable Materials.

A. Marketing Efforts. Contractor shall use its best efforts in

marketing and promoting the sale of all Recyclable Materials. Contractor shall employ

its best marketing strategy in effecting disposition of Recyclablé’Mateiziééls, and shall

use its best efforts to obtain the best possible prices for Re Srclable, Materials

consistent with prevailing conditions in the market, whether forei

r domestic.

including but not limited to ea;c,h“ f the followi

to process for marketing ¢

Newsprmt
Glass.‘,:b{d:ctles and jars

Aluminum

White goods
Corrugated cardboard and Kraft paper

o High grade office papers
. Mixed papers'
. Tires
) Plastics
. Used motor oil and oil filters
. Anti-freeze
20
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2. Prices: estimated unit market values and total sales

revenue for each category.

3. Marketing: advertising and sales promotion strategy and
budget.

4. Review of quantities of materials marketed during the

preceding year.

C. Marketing Duties. Contractor sh of the following:

other casualty losses. Contractor s

within ninety (90) days of their delive

of end use from thé pur

recycled.

or rep i thé-“:ﬁecyclable Materials other than those, if any,

e City to be made and will include in all sales contracts a

disclaimer of warranties by City, if required to do so by City.

Delivery. Contractor will be responsible for effecting
delivery to purchasers unless the terms of sale require the purchaser to arrange for
delivery. In addition, Contractor upon request shall load processed Yard Trimmings
onto vehicles of residents of the Participating Agencies, or of all members of the public
if so directed by City. Such assistance shall be provided in accordance with a
schedule approved by City, which shall provide for coverage at least three (3) days

each week for a total of at least twelve (12) hours per week.

21
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5. Disposition Costs When No Markets Exist. Due to market

cycles and fluctuations, some or all of the recovered Recyclable Materials may have no,
or negative, market value (i.e., an end user will accept the material for recycling but
will charge a fee for doing so). When market conditions are such that some or all of
the Recyclable Materials cannot be sold, Contractor must pay all transportation costs

of delivering recovered Recyclable Materials to users willing to a t them, up to

three hundred (300) miles (one way) from the Station. In addition, ifusers are willing

ontractor shall‘be allocated

sed to allocate revenues

ances exceed the limits set
s approval, pursuant to

lable Materials. If City grants such

immediately preceding calendar months taken in the

d the Minimum Recycling Level, City shall pay the

excess of the d n cost limit set forth above.

D. Title and Risk of Loss. Title to, and risk of loss of, Recyclable

Materials shall be with Contractor upon delivery to the Station. Contractor shall keep

the Recyclable Materials free from liens and other claims of Contractor’s creditors.

E. Relationship of Parties. The parties to this Agreement intend

and hereby agree that their relationship shall be that of independent contractors with

22
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respect to the marketing of Recyclable Materials. Nothing contained herein shall be
construed to create any employment, partnership, joint venture, co-ownership or
agency relationship between the parties, and Contractor shall not by any action allow

any presumption to arise that a relationship of partnership or agency exists between

the parties.
3.17 City’s Right to Cure Defaults. In the event t :jcractor fails to
perform any of its obligations under this Article 3, and fails mmence and

diligently prosecute such work within three (3) days aft City, City may

(but shall not be obligated to) enter the Station Site wi

as well as janitorial and building maintenance services. City will provide, at its

expense, teleph - other communications equipment, furniture, computers,

office supplies and moveable partitions.

'B. Other Areas. City shall have the right to make reasonable use of
the common areas in the remainder of the building (e.g., the lobby, orientation room,
lunch room, lockers/showers, and restrooms). City’s use of these areas shall not
interfere with Contractor’s use, and the parties shall cooperate with each other in the

scheduling of the use of the conference room and orientation room.
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3.19 Source-Separated Recyclables Composition Survey. Contractor

shall conduct, or assist City in the conduct of, a survey of the composition of Source-
Separated Recyclable Materials delivered to the Station by the Designated Hauler of
City and of Mountain View. The purpose of the survey is to determine the relative
amounts of various types and grades of Source-Separated Recyclable Materials

delivered from each jurisdiction for purposes of the MOU. Surv

at the City’s request no more frequently than once every six (6) months. The

procedure for the survey, and the content of the report to be furnished within six (6)

report showing the distribution of all payments re 1 the City among the

following operations:

. transfer

o materials recovery .

re cyclables ‘

uyback /drop off

Contractor shall ﬁse ) t allocation method it used to calculate the
In ac ’ ted by City, it shall submit up to two (2) additional

ve allocation assumptions provided by the City.

3. 2‘1 Modificat

modify the MS processmg lines as shown in design drawings contained in Exhibit C,

tions to MSW Processing Line. The City has plans to

and supply the g al equ1pment as shown in Exhibit H-1A. It is intended that this

equipment be 1nstalled and operating prior to the commencement date of this
‘Agreement. The tipping fee set forth in Section 5.02.A is based on the City having
completed installation of the MSW processing lines substantially as described in
Exhibit C, on or before January 1, 2008. If the MSW processing lines are not installed
and operational by that date, then the Basic Annual Payment shall be (in
accordance with Proposal Form 13, “Existing MSW Processing Equipment”) until such

time that the new MSW processing equipment is installed and operational.
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